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Utilization Corporation and Hartford Natlonal Bank : '
and Trust Company dated as of September 10, 1979 «f
N
Dear Mrs. Lee:

»

Engioseﬁ\fd}*filing under Section 20c of the Interstate
Commerce Act are the following documents:

,%

4& 1. Lease of Railyoad Equlpment between National Railway

- Utilization Corporation and Pickens Railroad Company,

A = and Hartford National Bank and Trust Company dated as

of September 10, 1979;

2. Participatio? Agreement among National Railway Utilization
. Corporation,“Pickens Railrodd Company, Hartford National
Bank and Trust Company and The Life Insurance Company of
Virginia, dated as of September 10, 1979;

3. Security Agfeement between Hartford National Bank and
Trust Company and 'The Life Insurance Company of Virginia,
dated as of September 10, 1979;

4. Assignment of Lease from Hartford National Bank and Trust
Company and The Life Insurance Company of Virginia dated”
as of September 10; 1979;._

5. The Consent and Agreement’ of National Railway Utilization
Corporation and Pickens Railroad Company dated as of
September 10, 1979. ‘

The address of National Railway Utilization Corporation is
1100 Centre Square East, 1500 Market Street\ Philadelphia, Pa. 19102.
he address of Pickens Railroad Companyﬁis’? 0. Box 216, Greenville
outh Carolina. The address of\Har&ford National Bank and Trust
Company is 777 Main Street, Hartford, Con \306115 The address of
The Life Insurance Company of Vlrglniaﬂls . Box 27424, Richmond,
Virginia.23261. Bl e
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«-WycrY;, BURGESS, FREEMAN & PARHAM, P. A.

Mrs. Lee
September 27, 1979
Page Two

I enclose a check inthe amount of $200 to cover the costs of
this filing made payable to the Interstate Commerce Commission.

Very truly yours,

arry ¥. stéféggah'fr

LDE/bjm
Enclosure

-
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The enclosed documentfs) was recorded pursuant to the provi-

51ons of Sectlon 11303 of the Interstate Commerce Act,49 U.S.C.
." ‘ .
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The within Lease and all lease rentals and certain other payments der:l.ved

therefrom are subject to a security interest in favor of a certain :
lender under a certain Securlty Agreement dated as of the date hereof .
This Iease has been executed.in eight counterparts of which this is
Counterpart No.- § . To the extent that this Iease constitutes "chattel
paper" or other collateral within the meaning of the Uniform Corrmerc1al

-~ Code in effect in any jurisdiction, only the counterpart stamped or
- marked "Counterpart Number 1" shall constltute such chattel paper or
rother collateral. : :

coUNTERPARr' No. &

]'.EASEOFRAILK)ADEQUIPMENT § 0851
» RECORDAT'ON NO.....oi “Filed 1425

' Dated as of September lO 19$‘£P 28 1979 9 40 PM
' ' ' ' lNTERSTATE COM MERCE COM
) etusen | | MlSSION
HARTFORD NATIONAL BANK AND TRUST COMPANY, as Lessor, -

and"

'PICKENS RATLROAD COMPANY °
. NATIONAL RAILWAY UTILIZATION CORPORATION ‘as Lessee ,

Iease No. Y179-1290.5

Filed and recorded with the Interstate Commerce Cormission pursuant to 49 U.S.C.
§11303 on “ ., 1979, recordation number - ., and deposited

in the Office of the Registrar General of Canada pursuant to Section 86 of the
Rallway Act of Canada on S ., 1979,
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LEASE OF RAILROAD EQUIPMENT
dated as of September 10 1979
HA}'{['FORD NATIONAL BANK AND TRUST COMPANY (the "Lessor")
- . and -
PIC!GE:NS RAILROAD COMPANY, a South Carolma corporatlon, o
: and E
NATIONAL RAILWAY UTILIZATION CORPORATION, a South. Camlma corporatlon,
. (collectlvely, the "Lessee")

: WHEREAS, Natlonal'Railway Utilization Corporation ("NRUC") is a

' party to a certain Purchase Agreement dated as of the date hereof (the

"Purchase Agreement") with Whittaker Corporation (Berwick Forge & Fab—

. ricating Division) (the "Builder") wherein the Builder has agreed to
manufacture, sell and deliver the units of railroad equlpment descrlbed
in Schedule 1 hereto (the "Equlpmen ") ; and . . _ .

, WEEREAS NRUC has assigned 1ts rlght to purchase the Equlgmt to
- Lessor pursuant to a certain Purchase Agreement Assmmrent (the’ "Purchase
. Agreement Assignment”) dated as of the date hereof; and :

o WHEREAS, the lLessor is fmancmg its acquisition of the Equlpment
with The Life Insurance Company of Virginia (the "Iender") pursuant to a
certain Participation Agreement dated as of the date hereof (the “Part1c1—

- _patlon Agreement"); and -

WHERE:AS, the non-recourse promlssory note to be 1ssued by Lessor in
connection with the financing of its acquisition of the Eorulpment
evidencing the amount of such financing (said non-recourse promissory
note being herein called the "Note" and the amount due under the Note
being herein called the "Note Indebtedness"), will be secured by the
Equipment and this Lease pursuarnt to a Security Agreement and an assign-
ment of the Lease (the "Lease Assignment") (the Security Agreement and
the Lease Assignment being herein called, collectively, the "Security
. Documents"), and lLessee agreed to enter into a certain Consent and. -

. Agreement (the "Consent and Agreement") pursuant to which Lessee consents
. to such assignment and makes certain agreements in connection therewith;

N WHEREAS, the Lessee desires to lease from Iessor and Lessor desires
to lease to Lessee such number of units of the Equipment as are delivered

-~ and accepted under this Iease (the "Units") at the rentals and for the :
terms and upon the conditions heremafter prov1ded- -

' NOW, THEREFORE, in cons:n.deratlon of the prem_lses and of the rentals
to be paid and the covenants hereinafter mentioned to be kept and per-
 formed by the Lessee, the Lessor hereby leases the Units to the Lessee
- upon the following terms and conditions:
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_ § 1. Net lease. This lease is a net lease; the ILessee's obliga-
tions hereunder shall be absolute and unconditional, and, except as.
herein specifically provided in Section 7, the Lessee shall not be.
entitled to any abatement of rent, reduction thereof or setoff against
- rent, including, but not limited to, abatements, reductions or setoffs
- due or alleged to be due by reason of any past, present or future claims -
- of the Lessee against the Lessor under this Lease or under the Security
- Documents, or against the Builder, the ILender or any financial institu-
- tion providing funds to the Lessor for the purpose of financing or o
~ refinancing the Units or otherwise; nor, except as otherwise expressly -
provided herein, shall this Iease terminate, or the respective cbliga~ -
~ tions of the lLessor or the lLessee be otherwise affected, by reason of
~‘any defect in or damage to or loss of possession or loss of use or
"~ destruction of all or any of the Units from whatsoever cause, any liens,
encurbrances or rights of others with respect to any of the Units, any
prohibition or restriction against the ILessee's use of all or any of the
Units, the interference with such use by any person or entity, the
invalidity or unenforceability or lack of due authorization of this
lease, any insolvency of or any bankruptcy, reorganization or similar
- proceeding against the lLessee, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
- notwithstanding, it being the intention of the parties hereto that the
- rents and other amounts payable by the Lessee hereunder shall continue
. to be payable in all events in the manner and at the times herein pro- o
. vided unless the obligation to pay the same shall be terminated pursuant
to the express provisions of this Iease. To the extent permitted by .
- ‘applicable law, the Lessee hereby waives any and all rights which it may
" now have or which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender the ILease
ar any of the Units except in accordance with the express terms hereof.
Each rental or other payment made by the lLessee hereunder shall be
- final, and the Iessee shall not seek to recover all or any part of such
payment from the Lessor or the Lender for any reason whatsoever.

§ 2. Delivery and Acceptance.' The Iessor hereby appomts the -
- Iessee its agent for inspection and acceptance of the Units pursuant to
the Purchase Agreement, such appointment, however, to be subject to '

revocation and substitution by the Lessor by written notice delivered to '

" the Builder and the Iessee. The Lessor will cause the Units to be

‘delivered to the Iessee at the point within the United States of America =

.~ at which the Units are delivered to the lessor under the Purchase Agree-
- ment. Upon such delivery, the Lessee will cause an employee of the :
- Lessee to inspect each Unit, and, if such Unit is found to be acceptable, -
"~ shall accept delivery of such Unit and the Lessee shall execute and ‘
deliver to the lessor a certificate of lnspectlon and acceptance (the
“Certificate of Inspection and.Acceptance") in accordance with the -
.'prov151ons of Section 3 of the Purchase Agreement, stating that such
Unit has been inspected and accepted on behalf of the lLessee and the o

- Lessor on the date of such Certificate of Inspection and Acceptance and
. is marked in accordance with § 5 hereof, whereupon, subject to satisfac-
- tion of the conditions contained in Section 4 of the Participation Agree-
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. ment to be satisfied on the Acceptance Date (as hereinafter defined),
such Unit shall be deemed to have been delivered to and accepted by the
Iessee and shall be subject thereafter to all the terms and conditions
of this lLease. The date on which such inspection and acceptance occurs
is heremafter called the "Acceptance Date". : . -

R 3.1. Basic Rent. The Lessee agrees to pay to the Iessor as

- rental for each Unit subject to this Lease one interim payment and 60
" consecutive quarterly payments payable in arrears. The interim payment
- for each such Unit is payable on October 1, 1979, and shall be in an. .

~ amount equal to the product of the Purchase Price (as defined in the
. Purchase Agreement) for such Unit multiplied by .031627% for each day

~ elapsed from and including the Acceptance Date for such Unit to, but not
- including, October 1, 1979. The 60 quarterly payments are payable on .

January 1, April 1, July 1 and October 1 in each year, commencing : :
January 1, 1980, to and including October 1, 1994. Each such quarterly -
- payment shall be in an amount equal to 2.8464% of the Purchase Price of
- each such Unit then subject to this ILease. The interim payment and the
quarterly payments hereinbefore described are hereinafter referred to as
" the "Basic Rent". The date on which each payment of Basic Rent is due h

. as aforesaid is hereln referred to as the "Due Date"

§ 3.2. Rent Payments. If any rental payment date referred to
. above is not a business day, the rental otherwise payable on such date
~ ~ shall be payable on the next business day. The term "business day", as
used herein, means a calendar day, excludlng Saturdays, Sundays and any

other day on which banking institutions in Richmond, Virginia _

are authorized or obligated to remain closed. The Lessor 1rrevocably
_instructs the Lessee to make all the payments provided for in this Lease
. (including, but not limited to, the payments provided for in this § 3

- and in § 7 hereof), at the principal office of the ILender or at such

~other place as the Lender may designate, for the account of the Iessor

- in care of the Lender, with instructions to the lLender to apply such _
. payments in accordance with the provisions of the Security Agreement and
- to pay any balance immediately by wire transfer to the Lessor at such
~place as the Lessor shall specify in writing. The Lessee agrees to make
each payment provided. for herein as contemplated by this paragraph in
Federal or other funds J_mmedlately available to the Lender by 11:00 a.m.. .
in the city where such payment is to be made, on the date such payn‘ent
is due. . : 2

§ 4. Term of Iease. The term of this Iease as to each Unit shal].
- begin on the date of dellvery and acceptance of such Unit hereunder, -
~ and, subject to the provisions of §§ 7, 10 and 13 hereof, shall term.mate
‘on October 1, 1994, the date on which the final payment of rent in '
respect thereof is due pursuant to § 3 hereof. The obligations of the

.- lessee hereunder (including, but not limited to, the obligations under

- §§ 6, 7, 9 and 14 hereof) shall survive the explratlon of the term of
_this Lease. . _ _ S
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Notwithstanding anything to the contrary oontalned herein,
all rights and obligations of the Lessee under this lease and in and to

. the Units are subject to the rights of the Lender under the Security
.. Documents. If an event of default should occur under the Security
. ... Documents, the Lender may terminate this Lease (or rescind its termin-
. ation), all as provided therein; provided, however, that, so long as (i)
- no Event of Default exists hereunder, (il) the lessee is complying with

the provisions of the Consent and Agreement and (iii) the Iender is . .

" entitled to apply the "income and proceeds from the Equipment" (as

defined in the Security Agreement) in accordance with the Security
Documents, this Lease may not be terminated and the Iessee shall be .
entitled to the rlghts of possessmn, use and ass:Lgnment prov1ded under :

- § 12 hereof.

§ 5. “Identification Marks. | The Lessee, at its own expense, will

L Cause each Unit to be kept numbered with the road number set forth in =

Schedule 1 hereto, or in the case of any Unit not there listed, such

.-road number as shall be set forth in any amendment or supplement hereto
extending this Lease to cover such Unit and will keep and maintain,

plainly, distinctly, permanently and conspicuously marked on each side

of each Unit, in letters not less than one inch in height, the words:

. "OWNERSHTP SUBJECT 'IO A SECURITY AGREF'MENT FILED
UNDER THE INTERSTATE COMMERCE A '

with appropriate changes thereof and additions thereto as from tJ.me to
time may be requlred by law in order to protect the Lessor's title to

. and interest in, and Lender's interest in, such Unit and the rights of

the Lessor under this Iease and the rights of the ILender under the
Security Documents. The Lessee will not place or permit any such Unit
to be placed in operation or exercise any control or dominion over .the

‘same until such words shall have been so marked and will replace promptly'
~ any such markings which may be removed, defaced or destroyed. The

Lessee will not change or permit to be changed the road number of anyr ‘

" Unit unless and until (i) a statement of new number or numbers to be
- substituted therefor shall have been filed with the Iender and the

lessor and duly filed, recorded and deposited by the Lessee in all

~ offices where the Lease and the Security Documents shall have been filed |

and (ii) the Iessee shall have furnished the Lender and the Lessor an

 opinion of counsel to such effect and that no other filings are necessary

to protect lessor's and ILender's rights in and to such Units in the

. United States. The Units may be lettered with the names or initials or .
'other m51gnla customarlly used by the Iessee or ltS affiliates. -

Except as provided in the preced;Lng paragraph the Lessee w1ll

: not allow the name of any person, association or corporation to be placed

on any Unlt as a de51gnatlon that mlght be 1nterpreted as a clann of owner-
Shlp .
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§ 6. Taxes. All payments to be made by the Lessee hereunder will
be free of expense to the Lessor for collection or other charges and
- . will be free of expense to the Lessor with respect to the amount of any
- local, state, Federal or foreign taxes (other than any United States
Federal income tax payable by the Lessor in consequence of the receipt -
of payn’ents provided for herein and, to the extent that the Iessor
‘receives credit therefor against its United States Federal income tax
- liability, any foreign tax, (provided, that in determining whether the

i " Lessor receives credit for any foreign tax, it shall be assumed that .
. credit is received for all other foreign taxes claimed as credits for .

. the taxable year in question before credit is received for any foreign
.. taxes indemnified hereunder which are claimed as credits for such year);
. and other than the aggregate of all state or local taxes measured by net
-income based on such receipts, and value added.-taxes in lieu of such net
. income taxes, up to the amount of any such taxes which would be payable
- to the state and locality in which the Iessor has its principal place of
. business without apportionment to any other state; and other than the
- amount of such excess state and local taxes to the extent that they
- reduce any other taxes payable by the Lessor; and other than any state
franchise tax imposed by the state in which the Lessor has its prmc:.pal
place of business which is not based on or measured by net income;
except any such tax which is in substitution for or relieves the lessee
from the payment of taxes which it would otherwise be obligated to pay .
‘or reimburse as herein provided) or certification, registration or

. license fees, assessments, charges, fines or penalties (all such expenses, R

"+ taxes fees, assessments, charges, fines and penalties being hereinafter
called "impositions") hereafter levied or imposed upon or in connection
with or measured by this lease or any sale, rental, use, payment, ship-
ment, delivery or transfer of title under the terms hereof or the Security
- Documents, all of which impositions the Iessee assumes and agrees to pay
on demand in addition. to the payments to be made by it provided for
herein. The ILessee will also pay promptly all impositions which may be
, imposed upon any Unit or for the use or operation thereof or upon the
- earnings arising therefrom (except as.provided above) or upon the Lessor
by reason of its ownership thereof and will keep at all times all and
_~every part of such Unit free and clear of all impositions (other than
"under the Security Agreement) which might in any way affect the title of
the lessor or the interest of the Lessor or result in a lien upon any
. such Unit; provided, however, that the Iessee shall be under no obliga- -
© tion to pay any impositions of any kind so long as such imposition‘
- remains unpaid and the lLessee is contesting in its own name and in good
faith and by approprlate legal or administrative proceedings such imposi-
“tions, or the Lessor is réquired to contest such J_mp051tlons as provided
in this § 6, and the nonpayment thereof does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rJ_ghts of
the Lessor hereunder or the Lessor or the Iender under the Security =
Documents. The Lessee agrees to give the Lessor notice of such contest
 brought in the Lessee's name within 30 days after institution thereof
and the lessor agrees to provide such information as may be reasonably
requested by the Lessee in furtherance of such contest.. If any impositions
. shall have been charged or levied against the Lessor directly and paid
o by the Lessor, the Lessee shall pay the Lessor on presentation of an
invoice therefor if the Lessor shall have been legally liable with
respect thereto (as evidenced by an opinion of counsel for the Lessor)
~or the Lessee shall have approved the payment thereof, and
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the Iessor agrees to give the Lessee written notice promptly after it '
first obtains knowledge of the -making of such charge or levy, and agrees .
to take such other action as may reasonably be requested by the Lessee
for the purpose of contesting payment or obtaining refund of all or a.
portlon of such imposition, as herelnafter prov1ded in this § 6.

Lessee agrees to and does hereby mderrtnlfy Iender w1th respect
- to J_mposn.tlons to the same extent as lLessor is indemnified under this =
 Section 6. Accordingly, the term "Lessor", as used in this Section 6, ..
 shall be read as "Lessor and/or I.ender" as is approprlate in the context

: J.n which it 1s used

: In the event any returns, statements or reports w1th respect
to :me031tlons involving any Unit are required to be made, the Lessee o
will make such returns, statements and reports in such manner as to show -
the interest of the lessor and the Iender in such Units, as shall be _
satisfactory to them or, where not so permitted,:will notify the Iessor -
and the Lender of such requirement and will prepare and deliver such
. reports to them within a reasonable period of time prior to the time .

- such reports are to be filed in such manner as shall be satisfactory to
- them; provided, however, that the Lessor shall, with respect to any state

- of the United States of America or political subdivision thereof, file
required returns, statements and reports relating to sales or use taxes,
and taxes, fees, and charges on or measured by ILessor's earnings or gross
receipts arising from the Units, or the value added by the Lessor thereto
‘as the Lessee shall determine are required to be filed, and as shall be
prepared by the ILessee, and the Lessor shall remit the amount thereof
upon payment by the lLessee to the Iessor (such payment to be made forth- :
with upon demand by the Lessor therefor) of such taxes, fee and charges
except as provided above. All costs and expenses (including legal and
accounting fees) of preparing such returns or reports shall be borne by
the lessee. To the extent that the Lessor has information necessary =~
. to the preparation of such returns, statements and reports, it will fur—
. nlsh such information. to the Lessee.

: In the event that, dur:.ng the continuance of this Lease, ‘
the Lessee becomes liable for the payment or reimbursement of any imposi-
- tion, pursuant to this § 6, such liability shall continue, notwithstanding :
- the expiration of this Iease, until all such 1mp051tlons are pald or relm— .
: bursed by the Lessee. o :

: "In the event the Lessee may be prohJ.blted by law or is ;mpalred
from contesting in its own name any imposition covered by this § 6 in .-

" respect of which the Lessee would otherwise be required to make payments -

" to the Lessor pursuant hereto, the Iessor shall, upon request and at
the expense of the Iessee, take all legal and other appropriate action
reasonably requested by the Lessee to contest such imposition. . The

- Lessor shall not be obligated to take any such action unless the ILessee
shall first have indemnified the Iessor for all liabilities and expenses
which may be entailed therein. The Lessee shall indemnify and hold the
Iessor harmless from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred in connection therewith as a
result of, or incident to, any action taken by the Lessor or Lessee
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- under this § 6. The Lessee shall be entitled to any refund received by -~
the Lessor or the Lessee in respect of any imposition paid by the Lessee,
. provided no Event of Default (or other event which, after notice or '
" lJapse of time or both, would become an Event of Default) shall have
-occurred and be contlnulng. '
: : The Lessee shall, whenever reasonably requested by the Lessor,
- submit to the lessor copies of returns, statements, reports, billings
.- and remittances, or furnish other evidence satisfactory to the Lessor of
. the lessee's performance of its duties under this § 6. The Lessee shall
also furnish promptly upon request such data as the Lessor reasonably
. .may require to permit the lessor's compllance with the requlrenents of
~ taxing jurlsdlctlons. A

: The . amount Wthh the Lessee shall be requ1red to pay w1th o
’,respect to any imposition which is subject to ihdamification under this =
~ § 6 shall be an amount sufficient to restore the lessor to the same net
. after-tax rate of return and after-tax cash position, after considering -
* the effect of such payment on its United States Federal income taxes and

'state and city income taxes or franchise taxes based on net income, that -

S the Lessor would have been in had such imposition not been: imposed.

. § 7. Maintenance; Casualty Occurrences; Insurance.  The Lessee

'~ agrees that, at the Lessee's own cost and expense, it will maintain and
keep, or cause to be maintained and kept, all of the Units which are
subject to this lease in good operating order, repair and condition,
eligible for interchange service, and in compliance with the require-

- ments of any governmental authority having jurisdiction thereof. . The -
lessee further agrees that none of the Units will be used out51de of the

- Oontlnental United States or Canada.

_ In the event that any Unit shall be or become lost, stolen, _
 destroyed, or, in lessee's reasonable determination, worn out, irreparably -
damaged or rendered permanently unfit for use, from any cause whatsoever,
- or taken or requisitioned by condemnation or otherwise resulting in loss
of possession by the Iessee for a period of 90 consecutive days, except
requisition for use by the United States Government for a stated period

. not to exceed the remaining term of the lease (such occurrences being -

. hereinafter called Casualty Occurrences), prior to the return of such
Unit in the manner set forth in § 14 hereof, the lessee shall promptly
and fully notify the Lessor and the Iender with respect thereto. Iessee
shall also notify lLessor and Lender of any requisition for use by the
United States Government which is not a Casualty Occurrence, i.e. for a
stated period not exceeding the remaining term of the Lease. On the
rental payment date next succeeding such notice, the lessee shall pay to
the Lessor an amount equal to the rental payment or payments in- respect .
of such Unit due and payable on such date plus a sum equal to the Casualty
vValue (as hereinafter defined) of such Unit as of the date of such - :
payment in accordance with the schedule referred to below. Upon the
making of such payment by the Iessee in respect of any Unit, the rental
-for 'such Unit shall cease to accrue, the term of this Lease as to such
Unit shall terminate and (except in the case of the loss, theft, or com-
plete destruction of such Unit) the Lessor shall be entitled to recover
possession of such Unit and the Lessce shall pay all costs of removal of
such Unit and of freight to the place designated by Lessee for the
disposal of the Unit as hereinafter set forth and any . storage costs
incurred until such disposal. .
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: . The Casualty Value of each Unit as of the payment date on
which payment is to be made as aforesaid shall be an amount equal to the"

. percentage of the Purchase Price of such Unit set forth in Schedule 2

: hereto appllcable to such payment date.. :

. Whenever any Unit shall suffer a Casualty Occurrence after
.termmatlon of this Iease at the expiration of the criginal or extended :
. term thereof and before such Unit shall have been returned in the manner .
provided in § 14 hereof, the Lessee shall promptly and fully notify the
lessor with respect thereto and pay to the Lessor an amount equal to the
. Casualty Value of such Unit, which shall be 25% of the Purchase Price of = .
" such Unit (unless such termination occurs after the term of this Iease -
has been exterided pursuant to § 13 hereof, in which case the amount of
such Casualty Value shall be as agreed upon between the ILessor and the
lessee at the time of such extension). Upon the makJ.ng of any such ,
payment by the ILessee in respect of any Unit (except in the case of the
- loss, theft or complete. destruction of such Unit), the Lessor shall be
~ entitled to recover possession of such Unit.

The Lessor hereby appoints the Lessee its agent to dlspose of
- any Unlt suffering a Casualty Occurrence by reason of its being worn
- out, destroyed, irreparably damaged, or rendered permanently unfit for
- use under this lease, at the best price obtainable on an "as is, where
"is" basis. Provided that the ILessee has previously paid the Casualty
Value to the Lessor, has made any payments required by § 6 hereof and no’
Event of Default or event which, after notice or lapse of time or both,
would have become an Event of Default shall have occurred and be contin- .
uing, the lessee shall be entitled to a fee of ten percent (10%) of the
~ proceeds of such sale and, in addition thereto, to the balance of the
. proceeds of such sale, after reimbursement to lLessor of its expenses
- incurred in connection with such sale, to the extent such proceeds do not
exceed the Casualty Value of such Unit prev:Lously pald by Iessee, any
excess shall be paid to the Lessor.

In the event of the requl51t10n for use by the Unlted States’ .
- Government (the "Government”). of any Unit during the term of this Iease
or any renewal thereof which is not a Casualty Occurrence, all of the
‘Lessee's obligations under this Lease with respect to such Unit, includ-
ing, without limitation, the obligation to make rental payments as
_provided in § 3 hereof, shall continue to the same extent as if such

 requisition had not occurred, except that if such Unit is returned by

. the Government at any time after the end of the term of this Lease, the
- Iessee shall be obligated to return such Unit to the Lessor pursuant to
§ 11 or § 14 hereof, as the case may be, promptly upon such return by
" the Governnent rather than at the end of the term of this lease, but the
lessee shall, in all other respects, comply with the provisions of said -
§ 11 or § 14, as the case may be, with respect to such Unit. All payments
received by the ILessor or the lessee from the Government for the use of
such Unit during the term of this ILease shall be paid over to, or retained
by, the Lessee provided no Event of Default (or other event which, after
~ notice or lapse of time or both, would become an Event of Default) shall
have occurred and be continuing; and all payments received by the Lessor
or the Lessee from the Government for the use of such Unit after the -
term of this Iease shall be paid over to, or retained by, the Iessor.
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. Except as heremabove in this § 7 prov1ded the Lessee shall
not be released from its obligations hereunder in the event of, and
shall bear the risk of, any Casualty Occurrence to any Unit from and
after dellvery and acceptance. thereof by the Lessee hereunder

: The Lessee will, at all times prior to the return of the
Equipment to the Lessor, at its own expense, cause to be carried and -
maintained public liability (injury and property damage) insurance in .

B amounts (but not less than $10,000,000 per accident) and aga:Lnst risks

customarily insured against by others in the Lessee's industry in respect
. of similar equipment. All such insurance shall be in such form and
. written by such companies as may be reasonably acceptable to the Lessor
-and Iender. All pOllCleS evidencing such insurance shall contain an . .
agreement by the insurers that such policies shall not be cancelled or =
. the amount of coverage thereof or persons covered thereunder adversely
. changed without at least 30 days' prior written notice to the Lessor and
“ 'the ILender by the insurers or the insurers' authorized representative,
as the case may be. All policies shall name the Lessor and lLender as -
additional assureds (as their interests may appear) so long as the S e
indebtedness, if any, evidenced by the Security Documents shall not have .
been paid in full, and thereafter the Iessor and the Lessee as thelr '
interests may appear o . »

If the Lessor shall receive any condemnatlon payments in
respect of a Unit suffering a Casualty Occurrence by reason of its
condemnation or requisition for use, the Lessor shall, subject to the. ‘
Lessee having made payment of the Casualty Value in respect of such Unit:
and provided that no Event of Default (or other event which, after
' notice or lapse of time or both, would become an Event of Default) shall
" have occurred and be continuing, pay such condemnation payments to the
lessee up to an amount equal to the Casualty Value with respect to a
- Unit paid by the Iessee and any balance of such condemmation paymnts

'-shall remain the property of the Lessor. '

R §-8. Reports and Inspection. On or - before March 31 in each year,

- commencing with the calendar year 1980, the Lessee will furnish to the
lessor and the Lender (a) an accurate statement (i) setting forth as at .
the preceding December 31 the amount, description and numbers of all -

. Units then leased hereunder and covered by the Security Documents, the -

- amount, description and numbers of all Units that have suffered a Casualty

~Occurrence during the preceding calendar year or are then undergoing

" repairs (other than running repairs) or then withdrawn from use pending
such repairs (other than running repairs) and such other information
regarding the condition and state of repair of the Units as the lessor
or the Lender may reasonably request, (ii) stating that, in the case of -
all Units repainted or repaired during the period covered by such state-
ment, the numbers and markings required by § 5 hereof and by the Security
Documents have been preserved or replaced and (iii) setting fortha = -
description of the insurance in effect with respect to the Equipment
.pursuant to § 7 hereof, and (b) a certification of insurance coverage
from the Lessee's independent broker stating the amounts of such insur-
. ance in effect. The Iessor, at its sole cost and expense, shall have
the right by its agents, to inspect the Units and the Iessee's records



Y S JRPUR NI% ) O Sart TS X U NPV U SOOI

B Y U VUK PR VRPN S

1-10
w:.th respect thereto at such reasonable times as the Lessor may reqfuest
~ Guring the continuance of this Lease. The Lessee shall promptly notify:
" the Lessor and the Lender of any material changes or any material pro-

posed changes of which the lessee has knowledge in its insurance cover—
- . age m effect with respect to the Equlpment pursuant to § 7 hereof .

: 'I‘he lessee shall furnish to the Iessor and Iender the . reports
_required to be furnished to the Lessor pursuant to Exhibit A attached
hereto. The ILessee will furnish the lessor from time to time on request
; - such reasonably requested information as the Lessee or the Lessor may be -
T requlred to furm.sh to any, person pursuant to the Security Documents. n

'§ 9.1 Disclaimer of Warrantles, Complla.nce With Laws a.nd Rules.
THE LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR :
IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERTAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE
HEREUNDER, AND THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS
OF THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR
ANY COMPONENT THEREOF, OR AS TO THE LESSEE'S RIGHT TO QUIET ENJOYMENT . =
. . THEREOF (EXCEPT AS TO ACTS OF THE LESSOR), OR ANY OTHER REPRESENTATION
- OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNITS, EITHER UPON
- 'DELIVERY THEREOF TO THE LESSEE OR OTHERWISE; ‘it being agreed that all .
such risks, as between the Lessor and the Lessee are to be borne by the
- ILessee; but the Lessor hereby irrevocably appoints and constitutes the
~ Lessee its agent and attorney-in-fact during the term of this Iease to
. assert and enforce from time to time, in the name of and for the account
of the Iessor and/or the lLessee, as their interests may appear, at the . .
lessee's sole cost and expense, whatever claims and rights the Lessor
may have against the Builder under the provisions of Sections 6 and 7 of
the Purchase Agreement; provided, however, that if at any time an Event
. of Default shall have occurred and be continuing, the Lessor may assert
and enforce, at the Lessee's sole cost and expense, such claims and
rights. Neither the Lessor nor the Lender shall have any responsibility
- or liability to the lessee or any other person with respect to any of
. the following: (i) any liability, loss or damage caused or alleged to
be caused directly or indirectly by any Units or by any inadequacy
. thereof or deficiency or defect therein or by any other circumstances in
'~ connection therewith; (ii) the use, operation or performance of any - _
- Units or any risks relating thereto; (iii) any interruption of service,
loss of business or anticipated profits or consequential damages; or '
(iv) the delivery, operation, servicing, maintenance, repair, improve~
- ment or replacement of any Units. The Lessee's delivery of a Certifi- -
. cate of Inspection and Acceptance shall be conclusive evidence as between -
the Lessee and the Tessor that the Units described therein are in all
~ the foregoing respects satisfactory to Lessee, and the Lessee will not
assert any claim of any nature whatsoever agalnst the Lessor based on
-any of the forego:.ng matters.

The Lessee agrees, for the beneflt of the Iessor and the
Lender, to comply in all respects (including without limitation, with
respect to the use, maintenance and operatlon of each Unit) with all
applicable laws of the jurisdictions in which its operations involving
- the Units may extend, with all rules of the Department of Transpor-
tation, the Interstate Commerce Commission and any other legislative,
‘executive administrative or judicial body exercising any power oOr
jurisdiction over the Units and with all applicable interchange rules,
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to the extent that such laws and rules affect the title, operation or
-use of the Units, and in the event that, prior to the expiration of this
lease or any renewal thereof, such laws or rules require any alteration,
replacement, ‘addition or modification of or to any part on any Unit, the - -
lessee will conform therewith at its own expense; provided, however,

. that the lLessee may, upon written notice to the Lessor and lender, at

~ its own expense, in.good faith, contest the validity or application of

any such law or rule in any reasonable manner which does not, in the

" s_reasonable opinion of the Lessor or the Lender, ‘adversely affect the -

property or rights of the Lessor or the Lender under this Iease or under .
the Security Documents. The Iessee, at its own cost and expense, may
furnish other additions, modifications and improvements to the Units
during the term of this Iease. Any additions, modifications and improve—
"ments made by the Lessee (other than additions, modifications and 1mprove—
ments required to maintain each Unit's eligibility for interchange _
' service or to comply with the provisions of the first paragraph of § 7

or the first sentence of this paragraph) which are readily removable
- without causing material damage to the Units shall be owned by the
- Lessee and, provided lessee shall repair the damage caused by such.
removal, may, except if an Event of Default or an event which, with the.

' lapse of time and/or the giving of notice, or both, shall constitute an

Event of Default, shall have occurred and then ke continuing, be removed
- oy the Lessee at any time during the term of this Iease or any renewal thereof
and prior to the return thereof to the lessor pursuant to § 14 hereof. -

§ 9.2 Indemnification. The Lessee agrees to 1ndemn1fy, protect and
hold harmless the Iessor and the Lender from and against all losses,.
. damages, injuries, liabilities, claims (including without -limitation -
- claims for strict liability in tort) and demands whatsoever, regardless
~of the cause thereof (except for Lessor's wilfull misconduct or gross
negligence) and expenses in connection therewith, including, but not

-5, limited to, counsel fees and expenses, patent liabilities, penalties and

interest, arising out of or as a result of the entering into or the
. performance of or the occurrence of an Event of Default hereunder or an
. Event of Default under the Security Documents arising as a result thereof,
this Lease, the ownership of any Unit, the ordering, acquisition, use,
operation, condition, purchase, delivery, rejection, storage or return
. of any Unit or any accident in connection with the operation, use, .
condition, possession, storage or return of any Unit resulting in damage
to property or injury or death to any person, except as otherwise provi-
- ded in § 14 of this lease, or the transfer of title to the Equipment to
or by the Lender pursuant to any provision of the Security Documents’ .
" resulting from a default under this Iease. The indemnities arising -
under this paragraph shall continue in full force and effect notwith- - -
- standing the full payment of all obligations under this lease or the
termination of this lease and the return of the Units as provided in §
14 of this Lease; provided, however, that the foregoing indemnification
“shall not be deemed to operate as a guarantee of the Note Indebtedness
or the residual value of any Unit: The amount the ILessee shall be »
required to pay with respect to any of its obligations under this para-
graph shall include a payment to the indemnified party sufficient to
restore such party to the same position, after considering the effect of
such payment ‘on its United States Federal income taxes and state and
city income taxes or franchise taxes based on net income, that the
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" J_ndemnlfled party would have been in had the llablllty or expense 1ndem—
- nified against not been incurred.

The Lessee further agrees to indemnify, protect and hold
_ harmless the Lender and the Builder as third-party beneficiaries hereof -
" from and against any and all liability, claims, costs, charges and '
expenses, including royalty payments and counsel fees, in any mamner
imposed upon or accruing against the Lender or the Builder because of -

- the use in or about the construction or operation of any of the Units of
. any article of material specified by the Lessee and not manufactured by .

~ the Builder or of any design, system, process, formula or combination
specified by the Lessee and not developed or purported to be developed

by the Builder which infringes or is claimed to infringe on any patent

or other right. The Lessee will give notice to the Builder of any claim

known to the Iéssee from which liability may be charged against the Builder

under the Purchase Agreement The Lessee shall not be released from its
obligations hereunder in the event of any damage to or. the destructlon ‘
or loss of any or all of the Units. : _ v R

. : The Lessee agrees to prepare and deliver to the lessor w1th_m '
-1 reasonable time prior to the required date of filing (or, to the

- extent permissible, file on behalf of the Iessor) any and all reports to
be filed by the lessor with.any Federal, state or other requlatory
authority by reason of the ownership by the Lessor of the Units or the
leasmg thereof to the Lessee.

, § 10. Default. If, durlng the continuance of this Lease, one or
more of the followmg events (an. "Event of Default") shall occur:

(@) default shall be made in payment of any amount provided
. for in § 3, § 7 or § 13 of this ILease and such default shall con-
. tinue for five (5) business days, or default shall be made in pay-
" ment of any other amount provided for in this ILease and such default
--.shall continue for five (5) business days after written notice from
- the Lessor or the Lender to the Lessee specifying the default and
L denandlng that the same be remedied; '

y (b) the Lessee shall make or permlt any unauthorized assign-
ment or transfer of this Iease, or any interest therein, or of the
'_rlght to posse531on of the Units, or any thereof '

_ (c) default shall be made in the observance or performance of
any other of the covenants, condltlons and agreements on the part.

of the lessee contained herein, in the Consent and Agreement, in _
the Purchase Agreement Assignment, or in the Part1c1pat10n Agreement '
continuing for thirty (30) days after written notice from the

Lessor or the Lender to the Lessee speCJ_fylng the default and
demandmg that the same be ren‘edled

o (@ a petltlon for reorganlzat_lon under Section 77 of the
. Bankruptcy Act, as now constituted or as hereafter amended, shall
be filed by or against the Lessee (or either of them) and, unless
such petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as such stay
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- shall continue in force or such ineffectiveness shall continue),
all the obligations of the ILessee under this Iease and the Consent
- - and Agreement shall not have been and shall not continue.to have ° .
been duly assumed in writing, pursuant to a court order or decree, .~
by a trustee or trustees appointed (whether or not subject to = =
- ratification) in such proceedings in such manner that such obli--
- gations shall have the same status as expenses of administration -
- and obligations incurred by such trustee or trustees, within 30 .
- days after such appointment, if any, or 60 days after such petltlon
shall have been filed, whlchever shall be earller, or :

(e) any other proceedlngs shall be commenced by or against
the Iessee or either of them for any relief which includes, or
might result in, any modification of the obligations of the Lessée

- hereunder, under any bankruptcy or insolvency laws, or laws relat-
ing to the relief of debtors, readjustments of indebtedness, reor— -
. ganizations, arrangements, compositions or extensions' (other than a
law which does not . permit any readjustments of the obligations of
- the Lessee hereunder or under the Consent and Agreement), and,
unless such proceedings shall have been dismissed, nullified,
‘stayed or otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness shall
.continue), all.the obligations of the lLessee under this Iease and
- the Consent and Agreement shall not have been and shall not continue
* to have been duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Lessee or for the -
"property of the Lessee in connection with: any such proceedings in -
such manner that such obligations shall have the same status as
expenses of administration and‘obligations incurred by such a
trustee or trustees or receiver or receivers, within 30 days after
"such appointment, if any, or 60 days after such proceedlngs shall
have been commenced whlchever shall be earller,

(f) any representatlon or warranty of the Iessee contalned
- herein or in the Participation Agreement shall be, when made, or, .
if such representatlon or warranty shall be cont1nu1ng, shall
"become,lnaccurate in any material respect- ' :

, (g) the Lessee shall fail to prov1de and malntaln insurance _
as and if requlred under § 7 hereof- : :

: then, in any such case, the Lessor, at its optlon, may

(1) proceed by approprlate court action or actlons elther at
‘law or in equity, to enforce performance by the Lessee (or either
of them) of the applicable covenants of this Lease or to recover

- damages for the breach thereof or

(ii) by notlce in writing to the lessee terminate this Iease,

- whereupon all rights of the lessee (and each of them) to the use of

- the Units shall terminate as though this Lease had never been made,_
‘but the lessee (and each of them) shall remain llable as
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herein provided; and thereupon the ILessor may, by its agents, enter
upon the premises of the ILessee or other premises where any of the
Units may be and take possession of all or any of such Units and
- thenceforth hold, sell, operate, lease to others and enjoy the same
free from any right of the Lessee to use the Units for any purposes
" whatever and without any duty to account to the Lessee for such :
- action or inaction or-for any proceeds arising therefrom; but the '

- Iessor shall, nevertheless, have a right to recover from the Lessee
any and all amounts which, under the terms of this ILease, may be
then due or which may have accrued to the date of such termination

(camputing the rental for any number of days less than a full -
rental period by multiplying the rental for such full rental period
- by a fraction of which the numerator is such nunber of days and the
" denominator is the total number of days in such full rental period)
~ and also to recover . forthwith from the Lessee as liquidated damages
 for loss of the bargain and not as a penalty whichever of the - '
_ follow1ng amounts the Lessor, in its sole discretion, shall spe01fy
- (x) a sum, with respect to each Unit, equal to the excess of the .
present value, at the time of such termination, of the entire :
 unpaid balance of all rental for such Unit which would otherwise
‘have accrued hereunder from the date of such termination to the end
of the term of this Lease as to such Unit over the then present
value of the rental which the Lessor reasonably estimates to be
obtainable for the Unit during such period, such present value to
"~ be computed in each case on the basis of 10% per anmum discount,
- compounded quarter-annually from the respective dates upon which
" rentals would have been. payable hereunder had this Iease not been
terminated, provided, however, that in the event that the Iessor
shall have rented any Unit, then the reasonably estimated rental
with respect to any such rental period shall be equal to that .
©  rental actually obtained by Lessor during such rental period; or .
- {y) an amount equal to the excess, if any, of the Casualty Value as
of the rental payment date on or next preceding the date of termin-
ation over the amount the Lessor reasonably estimates to be the
. sales value of such Unit at such time; provided, however, that in
"~ -the event the Iessor shall have sold any Unit, the lessor, in lieu
, of collecting any amounts payable to the Iessor by the lessee
~ pursuant to the preceding clauses (x) and (y) of this clause’ (ii)
-with respect to such Unit, may, if it shall so elect, demand that
the Lessee pay the lLessor and the Lessee shall pay to the Lessor on
the date of such sale, as liquidated damages for loss of a bargain
and not as a penalty, an amount equal to the excess, if any, of the
. Casualty Value for such Unit, as of the rental payment date on or
next preceding the date of ternunatlon over the net proceeds of
such sale.» :

In addition, the Iessee shall be liable, except as otherwise provided .
above, for any and all unpaid amounts due hereunder before, during or
after the exercise of any of the foregoing remedies and for all reason-
-able attorneys' fees and other costs and expenses incurred by reason of
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‘the occurrence -of any Event of Default or the exercise of the ‘Lessor's
remedies with respect thereto, including all costs and expenses mcurred
in connection with the return of any Unit.

: ‘I‘he remedies in this Lease prov1ded in favor of the Lessor

» shall not be deemed exclusive, but shall be cumulative and may be exer-.’
cised concurrently or consecutively, and shall be in addition to all
other remedies in its favor existing at law or in equity. The Lessee
 hereby waives (i) any mandatory requirements of law, now or hereafter in
- effect, which might limit or modify the remedies herein provided, to the’
extent that such waiver is not, at the time in question, prohibited by

. law and (ii) any and all existing or future claims to any offset against

the rental payments due hereunder, and agrees to make such payments

- regardless of any offset or claim which may be asserted by the Lessee or
‘on its behalf. The failure of the Lessor to exercise the rights granted
it hereunder upon the occurrence of any of the contingencies set forth

. ~ herein shall not constitute a waiver of any such right upon the contin- '

uatlon or recurrence of any such contmgenc1es or s:.mllar contmgenc1es. =

: Except as otherwise prov:Lded in ‘this Lease, the ILessee, to the -
full extent permitted by law, hereby waives all statutory or other legal

' requlrements for any notice of any kind, notice of intention to take

. possession of or to sell or lease the Equipment, or any one or more

. Units thereof, and any other requirements as to the time, place and

terms of the sale or lease thereof, any other requirement with respect

to the enforcement of the Lessor's. rlghts under thls Iease and any and

all rights of redemptlon. .

_ § 11. Return of Units Upon Default.‘ 'Ifkthis Lease shall terminate -
pursuant to § 10 hereof, the Lessor may, upon such further notice, if _
any, as may be required for compliance with any mandatory legal require- =
ments then in force and applicable to the action to be taken by the o
. Lessor, take or cause to be taken by its agent or agents, immediate -
- possession of each of the Units, and may remove the same from possession
and use of the Lessee or any other person and for such purpose may enter
upon the premises of the Lessee or any other premises where the Units

‘may be located and may use and employ in connection with such removal

C o any supplles, services and aids and any available trackage and other -

facilities of the Lessee, subject to all mandatory requ:l.relrents of due
process of law.

- : If thlS lease shall termlnate pursuant to § 10 hereof 'the o
Lessee shall forthwith deliver possession of the Units to the Lessor and

» shall give prompt telegraphic notice to the Association of American

'Railroads and all railroads having possession of any Unit’ SO to return
such Units. Each Unit so delivered shall (i) be .in the same operating
order, repair and condition'as when originally delivered to the ]'_essee,
ordinary wear and tear excepted and (ii) meet the standards then in
effect under the Interchange Rules of the Association of American Rail-
roads, if applicable, or such comparable standards as may then be in -

" effect. For the purpose of delivering possession of any Unit or Units

to the Lessor as above ‘required, the Lessee shall:
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“(a) forthwith and in the usual manner, place such Units upon
such storage tracks of the Iessee or any of its affiliates or any
"~ other railroad as the Iessor shall be able to reasonably designate,
and lessee shall be responsible for all additional storage expenses;

_ (b) permit the Iessor to store such Units on such tracks at

" the risk of the lessee without charge for insurance, rent or stor- = .
. age until such Units have been sold leased or otherw15e dlsposed

5’ofbytheLessor, and . R

(c) - transport the same to any place on the lJ.nes of railroad .
: operated by the Lessee or any of its affiliates or to any connect-
ing carrier for shipment, all as directed by the Lessor.

" The assembllng, dellvery, storage, insurance and transportlng of the

" Units as hereinbefore provided shall be at the expense and risk of the
- Lessee and are of the essence of this lease, and upon application to any

- court of equity having jurisdiction in the prem;Lses, the Lessor shall be -
~ entitled to a decree against the Lessee requiring specific performance
~of the covenants of the ILessee so to assemble, deliver, store and trans-—
port the Units. During any storage period, the Lessee will, at its own
- cost and expense, maintain and keep the Equipment in good order and

repalr and will permit the Lessor or any person designated by it, mclud—
~ ing the authorized representative or. representatives of any prospective -
purchaser, lessée or user of any such Unit, to inspect the same. All
amounts earned in respect of the Units after the date of termination of
this Lease shall belong to the Lessor and, if received by the lessee,
shall be promptly turned over to the Lessor. In the event any Unit is
" not assembled, delivered and stored, as hereinabove provided, within 60 .
days after such termination, the Lessee shall, in addition, pay to the
Ilessor for each day after such termination an amount equal to the amount, -
- if any, by which .031627% of the Purchase Price of such Unit exceeds the -
‘actual earnings received by the Lessor on such Unit for each such day;
~such payment shall not affect the obligation of the Lessee to redeliver

the Equlpment pursuant to the first sentence of this paragraph.

o Without in any way lJ_m:Ltlng the obllgatlon of the Iessee

under the foregoing prov1s1ons of this § 11, the Iessee hereby irrevo-
cably appoints the Lessor as the agent and attorney of the Lessee, with
full power and authorlty, at any time while the Lessee is obligated to
deliver possessmn of any Unit to the Lessor, to demand and take posseSSJ.on
of such Unit in the name and on behalf of the Iessee from whomsoever

shall be in possessmn of such Unit at the time.

: ©§12. As51gnment; Possession and Use. This ILease shall be assign- =~ -
able in whole or in part by the lessor without the consent of the Iessee,

- but the Lessee shall be under no obligation to any assignee of the :

lessor except upon written notice of such assignment from the Lessor.

All the rights of the lLessor hereunder (including, but not limited to,

. the rights under §§ 6, 7, 9 and 10 and the rights to receive the rentals
- payable under this Lease) shall inure, to the extent assigned, to the

benefit of the Lessor's assigns (including the Lender); and, if this

ILease is ass;Lgned to the Iender, the fact that the lender is specifically

named herein in certain provisions shall not be construed as limiting

the rights assigned to the lLender pursuant to such assignment.
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: so long as no Event of. Default or event whlch after notice or - -
-lapse of time or both, would became an Event of Default under the Iease .
or the Security Documents shall have occurred and be continuing, the ’

- lessee shall be entitled to the possession and use of the Units in

. accordance with the terms of this Lease, but, without the prior written
consent of the Lessor and the Lender and further provided that any such .-
. assignment or transfer shall be expressly subordinate to the rights of
lessor and Iender, the Lessee shall not assign or transfer its leasehold -
_interest under this lLease in the Units or any of them. The lLessee, at o
its own expense, will promptly pay or discharge any and all sums claimed
- by any party which, if unpaid, might become a lien, charge, security ;

~ interest or other encumbrance (other than an encumbrance created by the

- Lessor or the Lender or resulting from claims against the Lessor or
lender not related to the ownership of the Units, the leasing thereof or . -
the Iender's security interest therein) upon or with respect to any Unit - -
- or the interest of the lessor, the Iender or the lLessee therein, and ’
~will promptly dlscha.rge any such lien, claim, security interest or other _

encumbrance which arises. The lessee shall not, without the prlor D
- written consent of the Lessor and Lender, part with the possess1on or
' ‘control of, or suffer or allow to pass out of its possession or control,

. any of the Units, except to the extent permitted by the prov151ons of
the :meedlately succeeda_ng paragraph hereof. - . :

So long as no Event of Default or event which, after notice
‘or lapse of time or both, would become an Event of Default under the
ILease shall have occurred and be continuing, the Lessee shall be entitled
to the possession of the Units and shall also be entitled (i) to the use
" of the Units by it or any affiliate upon lines of railroad owned or
‘operated by it or any affiliate or upon lines of railroad over which the
Lessee or any such affiliate has trackage or other operating rlghts or

"~ over which railroad equipment of the Lessee or any such affiliate is

regularly operated pursuant to.contract, and. (ii) to permit the use of
the Units upon connecting and other carriers in the usual interchange of

- “traffic or pursuant to run-through agreements, provided, however, that

the Iessee shall not assign or permit the assignment of any Unit to

' service involving the regular operation and maintenance thereof outside

- the United States of America; provided, further, however, that Lessee

- shall not permit more than fifteen (15) percent of the Units to be
out51de the United States at any. time.

Nothmg in this § 12 shall be deemed to restrlct the rlght of

‘ _the Lessee to assign or transfer its leasehold interest under this Lease . - ‘

in the Units or possession of the Units to any railroad corporation

incorporated under the laws of any state of the United States of America
- or the District of Columbia (which shall have duly assumed the cbligations
of the Lessee hereunder, under the Participation Agreement and under the
Consent and Agreement) into or with which the Lessee shall have become '

. merged or consolidated or which shall have acquired or leased all or

substantially all the lines of railroad of the lessee; prov1ded however, -
(i) that such assignee, lessee or transferee will not, upon the effective-
ness of such merger, consolidation, lease or acquisition be in default '
under any provision of this Iease or the Participation Agreement, (ii) suclr
51gnee, lessee or transferee shall be of a character so that after
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o glv:Lng effect to such merger, consolldatlon, lease or aoqu:.s:Ltlon, the
. ability of the assignee, lessee or transferee to perform the obligations
" - of the Lessee hereunder shall not, in the reasonable opmlon of the
- Lessor and the Lender, be adversely affected, which opinion shall be’ re—
- quested of .Iessor and Lender by written notice delivered not less than
~ thirty (30) days prior to the prospective effective date of any such _

" merger, consolidation, lease or acquisition, and, if forthcoml.ng, shall
“be delivered by Iessor and lender at least five (5) days prior to such .
-~ effective date, the failure of Lessor and/or Lender to respond to any such
. request by at least five (5) days prior to such effective date being deemed

to constitute the approval of such. party thereto, and (iii) that such .
- acquisition or lease of railroad lines of the Lessee shall not alter in -
.. any way the Lessee's obligation to the Lessor and Lender hereunder Whlch

shall be and remain those of a principal and not a surety.

- § 13.  Renewal Options and Purchase Option. The Lessor intends to
‘retain the Units for re-lease at the expiration of the term of this .

- lease. Provided that this Lease has not been earlier terminated and the

Iessee is not in default hereunder or under any other agreement with

Lessor, the lessee may, by written notice delivered to the Lessor not

less than seven (7) months nor more than nine months prior to -the end of

the original term or the first extended term of this Lease, elect to

extend the term of this Iease in respect of all but not fewer than all

of the Units then covered by this ILease, for a two-year term commencing -

on the scheduled expiration of the original term or the first extended

- term of this Iease, as the case may be. Such extension shall be on the

same terms and conditions as are contained in this Lease, except as to - ‘

the amount of rentals, which shall be at a "Fair Market Rental" (as defined -

-+ in this § 13) payable quarterly in arrears, and except as to applicable

- Casualty Values, which shall be as agreed upon between the Lessor and

the Lessee at the time of such extension. :

_ Provided that this Lease has not been earlier tem\.i_nated and

' the Lessee is not in default hereunder, the Iessee may, by written —

notice delivered to the lessor not less than seven months nor more than

- nine months prior to the end of the original term or any extended term .

of this Lease, elect to purchase all but not fewer than all of the Units

_then covered by this Iéase at a Fair Market Purchase Price (as defined .
in this § 13) payable at the end of the then current term of this Iease.

: - Fair Market Rental and Falr Market Purchase Price shall be
determined on the basis of, and shall be equal in amount to, the rental

. or ‘purchase price, as the case may be which would obtain in an am's

‘length transaction between an informed and w1llJ.ng lessee or purchaser

. - {other than (1) a lessee currently in possession and (2) a used equipment

~dealer) and an informed and willing lessor or seller, as the case may

be, under no compulsion to lease or sell and, in such determination, - :

‘costs of removal from the location of current use shall not be a deduction

" from such Fair Market Rental or Fair Market Purchase Price. If, after ,

60 days from the giving of notice by the Lessee of the Lessee's election -

to extend the term of this Lease or to exercise its purchase option, the

Lessor and the Lessee are unable to agree upon a determination of the

Fair Market Rental or Fair Market Purchase Price of the Units, the same

- shall be determined in accordance with the foregoing definition by the
following procedure: If either party to such determination shall have

" given written notice to the other requesting determination thereof by

this appraisal procedure, the parties shall consult for the purpose of

appointing a qualified independent appraiser by mutual agreement.. If no
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. such appraiser is so appointed within 20 business days after such notice -
© is given, either party may apply, to make such appointment, to the ,
 American Arbitration Association, and both parties shall be bound by any ’

appointment so made. Any appraiser appointed pursuant to the foregoing =

. - procedure shall be instructed to determine the Fair Market Rental or.

Fair Market Purchase Price, as the case may be, of the Units within 90
‘days after his appointment. If, because of their use hereunder or
otherwise, any of the Units shall not be available for inspection at
reasonably designated times and places, such appraiser shall be author- = .
ized and entitled to assume in delivering his report hereunder that such -
Units are in good condition and that Lessee has fulfilled with respect
thereto all of its obligations hereunder. If the parties shall have
. appointed a single appraiser, the determination of the single appraiser

. appointed shall be final. The appraisal proceedings shall be conducted
in accordance with the Commercial Arbitration Rules of the American '
Arbitration Association as in effect on the date hereof, except as
"modified hereby. The provision for this appraisal procedure shall be.

o “the exclusive means of determining Fair Market Rental and Fair Market
. Purchase Price and shall be in lieu of any judicial or other procedure’

.for the determination thereof, and each party hereto hereby consents and |
- agrees not to assert any judicial or other procedures. The expenses of
- . the appraisal procedure shall be borne equally by the Iessee. and the
. Iessor.

§ 14 -Returnof Uniit‘s’ Upon Expiration of Lease Tenn. ‘Bs soon as
practicable on or after the termination of the term of this Iease other- .
. wise than pursuant to § 10 hereof (and in any event not later than 90
days after the termination of the term of this Iease), the Lessee will,

 at its own costs and expense, at the request of the lessor, cause each

‘Unit to be transported to the point or points listed on Schedule 3
- attached hereto as shall be designated by the ILessor at least four (4)

" months immediately prior to such termination; the assembly, dellvery
and transporting of each Unit to be at the expense and risk of the
Lessee. The assembling, delivery, and transporting of the Units as
hereinbefore provided are of the essence of this Lease, and upon appli-
‘cation to any court of equity having jurisdiction in the premises, the

Lessor shall be entitled to a decree against the lLessee requiring specific R

- performance of the covenants of the Lessee so to cause the assembly,
delivery, and transporting of the Units.  Each Unit returned to the
Lessor pursuant to this § 14 shall (i) be in the same operating order, -
repair and condition as when originally delivered to the Iéssee, reason-—
able wear and tear excepted, and (ii) meet the standards then in effect
under the Interchange ‘Rules-of the Association of American Railroads, if
applicable, or such comparable standards as may then be in effect.

. Lessee further agrees, at Lessor's request, to palnt over Iessee! S
markings. - :

: In the event all Units are not returned to Lessor at the
. termination of the lLease, Iessee shall pay to ILessor the Fair Market
Rental for each Unit not so returned for each day from the termination
of the lease to the day such Unit is returned in accordance with the
provisions of this Section 14. The amounts to be paid under the pre~
. ceding sentence shall be due and payable on the first day of each month
‘subsequent to the termination of the Lease, such payments to be made by
immediately available funds wire transferred to a Bank designated by
Iessor. ILessee shall deliver to Lessor on each date such payments are
to be made a statement as to the computatlon and correctness of such

- payrrents.
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' In the event that all Units are not returned to lessor within

ninety (90) days after the termination of the Iease, Lessor shall be
' free to exercise all legal and equitable remedies to compel Lessee to
- return such cars and seek recovery for damages for failure to do so.. For
the purposes of this Section 14, the provisions of the last seven sentences
of Section .13 hereof shall be applicable to the determination of Fair
Market Rental, except that (i) during the twenty-day period provided for
~ discussions relative to the appointment of an independent qualified
appraiser, the parties shall also consult with each other for the pur-
pose of agreeing upon a Fair Market Rental, the appointment of such
. ~appraiser to be made only if the parties fail to reach such agreement, -

 (ii) the appraiser, if appointed, shall be instructed to determine the
Fair Market Rental within twenty (20) days after his appointment in lieu =
of the ninety (90) day period provided in Section 13 and (iii) the
expenses of the appraisal procedure shall be borne solely by Lessee.

_ § 15. Recordlng. The Lessee, at its own expense, Wlll c_ause this.
. Lease, the Lease Assignment, the Security Agreement and any assignments
hereof or thereof to be filed with the Interstate Commerce Commission :
pursuant to 49 U.S.C § 11303 and the Iease and the ILease Assignment to be
deposited with the Registrar General of Canada (and notice of such
deposit to be given forthwith in The Canada Gazette) pursuant to Sectlon _
- 86 of the Railway Act of Canada. The Lessee will undertake the filing, .

' registering, deposit, and recording required of the Lessor under the

~ Security Documents and will, from time to time, do and perform any other
act and will execute, acknowledge, deliver, file, register, record (and
'will refile, reregister, deposit and redeposit or rerecord whenever
. required) any and all further instruments. required by law or reasonably
" requested by the Lessor or the Lender for the purpose of proper protection,
to their satisfaction, of the Iender's and the Lessor's respective
'rights in the Units, or for the purpose of carrying out the intention of
~this Lease, the Security Documents and the assignments hereof and thereof
to the Lender; and the Lessee will promptly furnish to the Lender and
the Lessor evidence of all such filing, registering, depos1t1_ng, recordlng
and other acts which may be required under this § 15, and an opinion or
~ opinions of counsel for the Iessee with respect thereto satJ.sfactory in
-+ form and substance to the ILender and the Lessor except that such opinion
shall not opine as to the effect of any filing in Canada. 'This lLease and
the Securlty Documents shall be filed with the Interstate Commerce Com- -
mission, the ILease to be filed prior to the delivery and acceptance hereunder
of any Unit and the Security Documents to be filed prior to the Closing Date-
' (as defined in the Participation Agreement) and the Lease and the Lease
 Assignment deposited with the Registrar General of Canada pursuant to Section
. 86 of the Rallway Act of Canada and provision made for publication of notice _
. of such deposit :Ln The Canada Gazette witwin 21 days after the executlon thereof .

§ 16. Interest on Overdue Rentals. AnythJ_ng to the contrary
herein contained notwithstanding, any nonpayment of rentals and other
obligations due hereunder shall result in the obligation on the part of
the Lessee pronptly to pay, to the extent legally enforceable, interest
at a rate per annum equal to 15% (or the maximum per annum rate of
_ interest permitted by law, whichever is less) on the overdue rentals and
other obligations for the period of time during which they are overdue.
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'§17. Notices. Any notice requlred or permitted to be glven by

either party hereto to the other ‘shall be deemed to have been glven when
maJ.led first class, postage prepaid, addressed as follows

_ | (a) if to the Iessor, 777 Main Street, Hartford, Connectlcut '
06115, attention: ILease Financing Department, with a copy to Lease
Financing Corporation, Suite 400, Three Radnor Corporate Center,

102)1 Matsonford Road, Radnor, Pennsylvanla 19087 attentlon President;
an .

(b) 1f to the Lessee, at 1100 Centre Square East, 1500 Market : :
Street, Phlladelphla, Pennsylvanla 19102, attentlon. Vice Pre51dent— o

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing. Copies of each such .
notice shall be glven in the same manner to the Lender

The’ Llfe Insurance Company of Vlrgmla
~P. O, Box 27424 =
Richmond, Virgnia 23261

Attention: James I. Iondrey, Vice President

A § 18. Severability; Effect and Modification of lease. Any provision
of this Iease which is prohibited or unenforceable in any jurisdiction
shall be, as to such jurisdiction, ineffective to the extent of such
prohJ_bltJ.on or unenforceability without invalidating the remaJ_ru_ng
provisions hereof, -and any such prohibition or unenforceability in any
'_]urlSdlCthn shall not invalidate or render unenforceable such provision
~in any other jurlsdlcthn. '

ThJ.s lease exclu51vely and completely states the rlghts of
; the Lessor and the Lessee with respect to the leasing of the Units and
. supersedes all other agreements, oral or written, with respect thereto. . ..
" No variation or modification of this Lease and no waiver of any of its
. - provisions or conditions shall be valid unless in writing and signed by
duly authorized 51gnator1es for the Iessor. and the Lessee.

_ § 19. Obllgatlons of Lessee._ Plckens Ra:Llroad Company and Natlonal
. Railway Utilization Corporation are each jointly and severally liable

- hereunder to the same extent and purpose as .if each were the sole lLessee,

- and any event of default by either shall not excuse or constitute a
‘defense to performance by the other of all obllgatlons under the Lease.

§ 20. nght of Lessor to Perform If any event set forth 1n
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clauses (c) and (f) of the first paragraph of § 10 hereof occurs, the
- Lessor may, after the expiration of any notice periods specified therein,
observe or perform any such covenants, conditions and agreements of the
Lessee, the non-observance or non-performance of which caused such L
‘default, in order to cure such default. Lessee hereby agrees that the -
-amount. of any payment made in connection therewith and the amount of the - -
reasonable expenses of the lLessor incurred in connection with such I
cbservance or performance, together with interest at the rate of 15% per -
: annum (or the maximum per annum rate of interest permitted by law, '
" whichever is less) on such amounts from the time such payment shall be
' payable by the lLessee upon demand of the Lessor., - :

. § 21. Successors and A551gns Thls Lease will bind and inure to
the benefit of the respectlve successors .and permltted a551gns of the
partles hereto.

S § 22, Executlon. ThlS Iease may be executed in several counter-

parts, such counterparts together constituting but one-and the same .
instrument, but the counterpart delivered to the ILender pursuant to the :
Lease Assignment shall be deemed to be the original and all other counter-
‘parts shall be deemed duplicates thereof. Although for convenience this
lLease is dated as of the date first set forth above, the actual date or
dates of execution hereof by the parties hereto is or are, respectlvely,

the date or dates stated in the acknowledgements hereto annexed.

§ 23. ILaw Governlng. The terms of this Lease and all rlghts and -
obligations hereunder shall be governed by the laws of the Commorwealth -
of Pennsylvania; provided, however, that the parties shall be entltled
to all rights conferred by 49 U.S.C. § 11303. L o

"IN WITNESS WHEREOF, the partles hereto have executed or

- caused thls 1nstrument to be executed as of the date flrst above wrltten

H@RTFORD NATIONAL BANKAND TRUST

'(cOrpo_rate Seal)' o . COMPANY
Attest- AN
. By - ' -
- Title _VicH President

Balydoe

A551stant tashler

"V(Corporate Seal)'
' Attest.

/Z/J%%yé)

A551stant Seé?étary
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(Corporate Seal)

. M/f//
: A551sfan;/ Sect .

: fAttest-

' The above Lease and all lease rentals and certain other payments.
derived therefrom are subject to a security interest in favor of a - = .
certain lender under a certain Security Agreement dated as of the date -

" ~hereof. This Iease has been executed in eight counterparts of which

this is Counterpart No. [ . To the extent that this lease consti-

 tutes "chattel paper" or other collateral within the meaning of the
"Uniform Commercial Code in effect in any jurisdiction, only the counter— '

part stamped or marked "Counterpart Number 1" shall constltute such

chattel paper or other collateral
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'oommWEALTH OF PENNSYLW\NIA )
) SS:
- COUNTY OF PHILADEIPHIA' ) » o |
on thlS 9?00/55 day of September o Y 1979, before me personally -

appeared Charles P. Turnburke,
- to me personally known, who, be:.ng by me duly sworn, says that he is

. , Vice President .. of NATIONAL RAILWAY UTILIZATION CORPORATICN, )
_that one of the seals affixed to the foregoing instrument is the corporate

seal of said corporation, that. said instrument was signed and sealed on

- behalf of said corporation by authority of its Board of Directors, and

he acknowledged that the execution of the foregomg mstnment was the
free act and deed of sald corporatlorx. _ _ ’

GERARD McWILLIAMS
No(ary Public, PHila., Phila. Co.-

- My Comuission Expires: my Cemmussnon Exp|res May 10, 1982 .

COMMONWEALTH OF PENNSYLVANIA ) |
)ss:
COUNTY OF = PHITADELPHTA >

 On this a?g/df day of Septémber o 1979,Vb'efore me

peirsonally appeared Charles P. Turnburke, :
t0 me personally known, by me duly sworn, says. that he is

Vice President - of PICKENS RAILROAD COMPANY, that one of the seals

~affixed to the foregoing instrument is the corporate seal of said corpor-

ation, that said instrument was signed and sealed on behalf of said
corporation by authorlty of its Board of Directors, and he acknowledged

. that the execution of the’ forego:mg instrument was the free act and deed -

SEAL

My Comu'.ssion_: Expires:

of Sa.ld corporatlon. .

L-24

 widplilin.

4 yeftazy Publlc

GERARD McWILLIAMS
-Notary Public, Phila., Phila. Co.
My Commission Expires May 10 1982
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' STATE OF Gonnectlcut)

. ) ss.
. COUNTY OF Hartford )

- On this 45 % ,day Of X Sentember ’ 1979 before me personally o
~appeared TV L4 LG ~, to me personally known, who,

‘ - being by me duly sworn, says that he is Vlce President of HARTFORD .

NATIONAL BANK AND TRUST COMPANY : .. -, that one of the seals
. affixed to the foregoing instrument is the seal of said corporation,
- that said instrument was signed and sealed on behalf of said corpora-
- tion by authority of its Board of Directors, and he acknowledged that
the execution of the foregomg mstrun‘ent was the free act and deed of

~ said corporation. S S

NoEa.ry Publ:Lc

My C_orﬁmissionr Expires: 5/ a/ /X o



T Gt T o o b £ U e B I S ey R Ab d mb  SRE mm + n

L26 .

' LEASE OF RATLROAD EQUIPMENT

. Builder: - ... .Y Vhittaker Corpbration , o
: S (Berwick Forge & Fabricating Division)

‘Quantity: - . - 50

: beséription: R _, - 50' 6", 70-ton, Plate "C", ngld Underframe
S - ' ' Boxcars with 10'0" Sliding Doors (Type XM) .

Road Numbers: - , _ ~ NSL 160000 through NSL 160049 (bot_h' inclusive) =

Markings: - . OWNERSHIP SUBJECT TO A SECURITY AGREEMENT - =
L ' FILED UNDER THE INTERSTATE COMMERCE ACT

' APurchase'_Price—vUnit:_ ‘ $40,550

'purchase Price-Total: . = $2,027,500

" Lease No. Y179-1290.5
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" . SCHEDULE 2 TO LEASE
© . CASUALTY VALUES. . -

Rental o ‘ Percentage o . Rental v - Percentage
- Payment - - of Purchase- .~ . . Payment -~ of Purchase
" No. . _ Price o o Ro. S Price

- Interim - - 112,28 S 3y 18,22
1 o 109.43 0 [ 77.36 ..
o 111.8y 33 0 78,50
113,50 . . s 36 13,54
114,57 35 T 72,56
115,02 - - 36 7 71.57
113,99 o B 33 .70.5
114,06 . .38 67,38
1435 .39 L . 66.25
. S - 114,88 . ..~ 4 - 65,11
10 113,56 e 63093
mw - 113,95 o 42 60,62
12 - . 114,33 _ . 43 h 59,33
B & 107.62 I s o 58,04
- Yoo - 106,03 : : S 56.71
15 o 106.13 L 46 . 53,29
S 16 106,21 T Y/ . ... .51.8
B v AR . 106,27 R 4 50.40
8 - 1042 0 I L R 48,91
19 L 10s.04 - o 500 T 45045
20 .. 103,93 51 s 43,84
R0/ 3 EEEER 96,73 ° . S 52 52,25
22 94,45 . S .. 40,60
23 . . . 84,06 S - 37.15
2% 7 93,66 N 55 .. .= . .35.38
25 . - . 93,23 .56 33,63
26 . .90.53 . . T W57 31.86
27 ST 89,97 AU 58 . . - 28.58
28 . 89,40 59 o 26,78
29 . 8L 60 _ - 25.00
30 79.05 R A :

VoW WN



. /“.
{

" SCHEDULE 3 TO LEASE
" DELIVERY POINTS

Upon the explratlon or termmatlon of the lease, the pomts or areas in
whlch lessor may designate a ya.rd or yards to th.ch the Unlts are to be
dellvered are as follows. . :

,'Chicago, Illinois

‘New York, New York - =

St. Iouis, Missouri

. Washington, D. C.

Atlanta, Georgia ° -

- Pittsburgh, Pennsylvanla

" Cleveland, Ohio : '
~ Kansas City,- Kansas/ﬂlssourl

 mqmmewP__
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EXHIBIT A to LERSE . L29.
 Reports
Financial Inforr;\ation: The Iessee Will deliver or cause to be .
delivered to the Lessor and to the Iender (i) as soon as avail-

able, and in any event within 90 days after.the end of the applic-~
able accounting pericd, copies of the consolidated balance sheet

. - of the ILessee as of the end of its first, second and third quar- B
. terly accounting periods in each of its fiscal years and copies

‘of the related consolidated statements of income and retained
‘earnings of the lessee for the portion of its fiscal year ended o
- with the last day of such quarterly accounting period, all in reason-

able detail and stating in comparative form the figures for the cor-.

E responding date and period in the previous fiscal year,. (ii) as soon

as available, and in any event within 120 days after the end of each
fiscal year, copies, in comparative form with the preceding flscal
year, of the consolidated balance sheet of the Iessee as at the

- end of such fiscal year, and of the statements of income and retained
- earnings of the Iessee for such fiscal year, all in reasonable detail .

and stating in corrparatlv" form the consolidated figures as of the

- “end of and for the previous fiscal year, and certified by independent -

public accountants of recognized national standing, (iii) as soon
as available, a copy of each published financial report and, if

. requested in writing, the Annual Report to the Interstate Commerce

Commission which is required to be filed by the Lesses and (iv) with -

Yeasonable promptness, such other data and- information as from m
‘ to time may be reasmaply requested..

. Certificate as to Defaults

- &. - 'The Lessee will deliver or cause to be dﬂllvered to the Iessor '

and the ILender (i)} as soon as available and in any event within
- 120 days after the end of each fiscal year, a certificate signed
by the President, any Vice President or the senior financial offi- ~
cexr of the lLessee stating that a review of the activities of the -
- ILessee during such year has been made under his supervision with
- a view to daterrrum_ng whether the Lessee has kept, parformad and
fulfilled all of its obligations uander the Lease and that, to the
- best of his knowledge, the lessee, during such year, has kept;
" pexformed and fulfilled each and every covenant, obligation and
- condition contained in the Iease, or, if a default shall exist or
~ have existed, spec1fymg suﬁ‘x default and the nature and status ‘
thereof - :

_ b. ' The Iessee wnl dellv r ‘or cause "to b2 dellvered to Lessor and to -

‘Iender, promptly upon any respons:.ble officer's becoming aware of
‘any condition which constitues an Event of Default under the lease
or which, after notice or lapse of time or both, would constitute
such an Event of Default, written notice specifying such condition -
and the nature and status thercof. For the purposes of this para-
graph, a "responsible officer” shall mean, with respect to the sub-

: ject matter of any covenant, agreement or obligation of the lessee
in this lease contained, any corporate official of the Lessee who, in
the normal performance of his operational responqlbllltlcs, would
have knowledge of such matter and the requirements of this Iease -
with respect thereto.



